
 
 
 
 
 
 
 
 
 
 
 

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF OHIO 
EASTERN DIVISION, CANTON 

 
----------------------------------------------------------x 
In re: : Case No. 16-6 
 : 
THOUGHTWIRE MEDIA, LLC1 : Chapter 11 
 : 
 : Judge Russ Kendig 
 : 

Debtor and  : 
Debtor-in-Possession. : 
 : 

(Employer Tax I.D. No. 27-3153003) : 
----------------------------------------------------------x 
  

DEBTOR’S MOTION FOR ORDER AUTHORIZING (I) THE SALE OF 
SUBSTANTIALLY ALL OF ITS ASSETS, FREE AND CLEAR OF LIENS, CLAIMS, 

ENCUMBRANCES, AND INTERESTS AND (II) THE  
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY  

CONTRACTS AND UNEXPIRED LEASES 
 

The above-captioned debtor and debtor in possession (the “Debtor”), hereby submits this 

Motion, pursuant to sections 363 (b) and (e) and 365 of the Bankruptcy Code, 11 U.S.C. §§ 101-

1330 (the “Bankruptcy Code”), and Rules 6004 and 6006 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”), for an Order authorizing the Debtor to sell substantially all 

of its assets free and clear of liens, claims, encumbrances, and interests, and to assume and assign 

                                                 
1  The Debtor also used the following business names:  VPS6; Thoughtwire Hosting; Thoughtwire Marketing; 
Thoughtwire Mobile; and Websites. 
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certain executory contracts and unexpired leases to the party that submits the highest and best 

bid, pursuant to the Bidding Procedures (as defined below) and as approved by the Court (the 

“Purchaser”). 

In support of this Motion, the Debtor represents as follows: 

I. BACKGROUND 

1. The Debtor is a digital marketing company providing web-site development, web 

updates, mobile sites, and internet search marketing, including paid search and search engine 

optimization, social media marketing, and hosting services to business clients throughout the 

United States.  The company was established in 2010 by taking over client revenue and service 

requirements for hosting and internet marketing from Impact Hosting LLC and E Local Café 

LLC.   Many of those core customers are still part of the Debtor’s business.     

2. During 2011, 2013, and 2014, the Debtor had a strategy of growth through asset 

acquisitions of similar, strategic companies.  The acquisitions were financed through available 

working capital, secured loans, and various earn-out arrangements.   Each of the acquisitions was 

intended to increase the customer base and, hopefully, find key employees to manage the 

business and sell new accounts 

3. In fact most of the acquisitions were difficult to assimilate and the customer fall-

off rate was high.  Although the Debtor’s management sought to factor those issues into each 

deal, the effort to separate and maintain clients was more difficult than expected.  At the same 

time, personnel retention was low.  Many of the employees of the acquired businesses had 

significant issues with the previous owners and were not interested in continuing after the Debtor 

acquired the business.  The previous owners, usually the visionaries and sales drivers of their 
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respective companies, lacked the commitment (even with financial incentives) to provide the 

necessary support of the Debtor. 

4. The Debtor developed a very good product set and support structure.  However, 

as described above, it failed to integrate former owners as productive sales representatives.  Most 

of them refused or were unable to work in a structured sales environment.  They were unable to 

adjust to selling solutions instead of purely concepts.  The Debtor ultimately was unable to find 

sales talent in our primary market and lacked the resources to develop and maintain remote 

markets.  It has had difficulty, failed, at building a sales force.  The financial and organizational 

turmoil of the acquisitions has proven to not be sustainable.  

5. The company is faced with secured loans that are currently due and the costs of a 

lawsuit that make it difficult, if not impossible, for the Debtor to continue in business.  

Ultimately, the Debtor’s management determined that it could not continue in business and that 

it must sell its assets.  Contemporaneously with the filing of the Debtor’s voluntary petition, the 

Debtor has filed a motion to sell its assets. 

6. Because of the unsustainability of the Debtor’s operations, a Chapter 11 

proceeding and sale of assets was determined by the Debtor’s management as the best and only 

chance to save the Debtor’s business and restructure its debts.   

II. TERMS OF ACQUISITION 

A.  Assets to be Sold 

7. The Debtor proposes that the Purchaser will purchase and acquire the Debtor’s 

business and substantially all of the Debtor’s assets shown as Exhibit A attached hereto (the 

“Assets”). 
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 B.  Executory Contracts and Unexpired Leases to be Assumed and Assigned 

8. The Debtor further proposes that it will assume and assign to the Purchaser 

certain executory contracts and unexpired leases associated with the Debtor’s business.  Such list 

may be modified upon the execution of a purchase agreement between the Debtor and the 

Purchaser in which case the Debtor will provide notice to any party impacted by such 

modifications.  The list of executory contracts and unexpired leases to be assumed and assigned 

is attached hereto as Exhibit B. 

C.  Consideration for the Purchase of the Debtor’s Assets and the Assignment of 
Executory Contracts and Unexpired Leases 

 
9. The Debtor proposes that the Purchaser will, in consideration for the purchase of 

the Debtor’s assets and assignment of executory contracts and unexpired leases, pay the purchase 

price via credit bid on the Closing Date. 

D.  Bidding Procedures for the Sale 

10. Contemporaneously with the filing of this Motion, the Debtor has filed the 

Debtor’s Motion for an Order Approving Bidding Procedures Regarding Debtor’s Proposed Sale 

of Substantially all of its Assets Free and Clear of Liens, Claims, Encumbrances, and Interests 

and the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases (the 

“Bidding Procedures Motion”).  Through the Bidding Procedures Motion the Debtor seeks the 

Court’s approval of the procedures to solicit bids for the Assets and to conduct an auction.  The 

Bidding Procedures Motion contemplates an auction to be held at the Debtor’s counsel’s office 

one day prior to the hearing on this Motion.  The winning bidder’s offer will be presented to the 

Court for approval at the hearing.  Directory Concepts, Inc. (“DCI”) an affiliate of the Debtor, 

has made an initial credit bid for the assets for a price of $350,000.   
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E.  Closing 

11. The closing will occur immediately after the entry of an order approving the sale 

of the Assets.  The Debtor requests that such order include the protection provided under section 

363(m) of the Bankruptcy Code and that the stay imposed by Bankruptcy Rule 6004(g) be 

waived to facilitate an immediate closing.  If a closing does not occur within ten days after the 

entry of such order, then the Debtor may proceed to close a sale with the party submitting the 

second highest bid for the Assets. 

III. SALE WITH OR WITHOUT THE CONSENT OF THE DEBTOR’S 
LENDERS 

 
12. The Debtor is indebted to DCI and Thomas C. Hickox (“Hickox” and together 

with DCI, the “Lenders”) in the principal amounts and priorities as follows plus interest: 

a. DCI  $350,000 February 1, 2012; 

b. DCI  $353,946 December 31, 2014; 

c. DCI  $30,000 May 20, 2015; 

d. DCI  $24,000 June 24, 2015; and  

e. Hickox  $100,000 January 1, 2014.2 

13. The Lenders hold security interests in substantially all of the Debtor’s assets, 

including without limitation, the Assets to be transferred.  Pursuant to section 363(f)(2) of the 

Bankruptcy Code, the Debtor can transfer the Assets free and clear of the Lenders’ liens if the 

lenders consent.  The Lenders consent to the sale of the Assets free and clear of the Lender’s 

liens.  

14. Alternatively, the Debtor may sell the Assets without the consent of the Lenders 

so long another subsection of section 363(f) of the Bankruptcy Code is met.  In this instance, the 

                                                 
2  Despite the date of the loans from DCI and Hickox, DCI’s security agreements provide that its first priority 
security interest granted on February 1, 2012, extends to all of the Debtor’s subsequent borrowings from DCI.  
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proposed sale may be approved under section 363(f)(1) and (5) so long the Lenders receive the 

value of their interest in the Debtor’s property.  That value may be measured by the purchase 

price.  The Bidding Procedures are calculated to draw the highest price for the Assets and 

thereby fix the value of the Lenders’ interests in the Assets.  Therefore, through the sale process 

proposed by the Debtor, the Lenders are receiving the value of their interest in the Debtor’s 

property. 

IV. NECESSITY OF A SECTION 363 SALE OF THE DEBTOR’S ASSETS 
AND ASSIGNMENT OF THE DEBTOR’S EXECUTORY CONTRACTS AND 
UNEXPIRED LEASES 
 
15. The Debtor believes that there are a number of reasons why a sale of substantially 

all of its assets pursuant to sections 363(b) and (f) of the Bankruptcy Code and an assumption 

and assignment of certain executory contracts and unexpired leases under section 365 of the 

Bankruptcy Code is necessary, appropriate and justified under applicable law.  First, the value of 

the Debtor’s assets is not likely to increase if the Debtor continues to operate in chapter 11, 

leading the Debtor to conclude that the value of the Debtor’s estate will be maximized through a 

sale of its business as a going concern rather than through a piecemeal liquidation or a delayed 

sale pursuant to a plan of reorganization.  In addition, the Debtor has not been profitable and will 

continue to lose money while it operates, making it increasingly difficult for the Debtor to 

continue to operate its business.  See, Stephens Industries, Inc. v. McClung, 789 F.2d 386, 391 

(6th Cir. 1986) (holding that “a bankruptcy court can authorize a sale of all Chapter 11 debtor’s 

assets under 363(b)(1) when a sound business purpose dictate such action.”). 

16. Faced with the possibility of a shut down and liquidation of its assets unless a sale 

is consummated, the Debtor believes that the sale of its assets and assignment of executory 

contracts and unexpired leases to the Purchaser, as described in this Motion, is the only means 
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for creating value for its estate.  Consequently, the Debtor believes that the relief requested in 

this Motion is in the best interests of the Debtor, its creditors and its estate. 

V. NOTICE 

17. A copy of this Motion, as well as Notice of the hearing on this Motion, will be 

served on all parities specified in Rules 2002(a) and (d) and 6004 of the Bankruptcy Rules, 

including all parties that have liens or other interests in the Debtor’s assets to be sold, all non-

debtor parties to executory contacts and unexpired leases to be assumed and assigned, the Office 

of the United States trustee and all parties who have filed a notice of appearance in this case. 

WHEREFORE, the Debtor respectfully requests that the Court enter an order attached 

hereto as Exhibit C: (a) authorizing the Debtor to sell substantially all of its assets free and clear 

of liens, encumbrances and interests and assume and assign certain executory contracts and 

unexpired leases to the party that submits a qualifying competing offer in accordance with the 

Bidding Procedures to be established by the Court; and (b) granting the Debtor such other and 

further relief as the Court deems appropriate. 

      Respectfully submitted, 
 
 

/s/ Anthony J. DeGirolamo   
Anthony J. DeGirolamo (0059265) 
Selena E. DeGirolamo (0092050) 
3930 Fulton Drive NW, Suite 100B 
Canton, Ohio 44718 
Telephone:  330-305-9700 
Facsimile:  330-305-9713 
E-mail:  ajdlaw@sbcglobal.net 
 
PROPOSED COUNSEL FOR THE 
DEBTOR AND DEBTOR IN POSSESSION 
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EXHIBIT A 
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EXHIBIT B 
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UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF OHIO 
EASTERN DIVISION, CANTON 

 
----------------------------------------------------------x 
In re: : Case No. 16-6 
 : 
THOUGHTWIRE MEDIA, LLC1 : Chapter 11 
 : 
 : Judge Russ Kendig 
 : 

Debtor and  : 
Debtor-in-Possession. : 
 : 

(Employer Tax I.D. No. 27-3153003) : 
----------------------------------------------------------x 
 

ORDER PURSUANT TO 11 U.S.C. §§ 363(b), (f), (m), AND 365, AND  
FED. R. BANKR. P. 6004, 6006, AND 9014 (I) AUTHORIZING THE DEBTOR TO SELL 

SUBSTANTIALLY ALL OF ITS ASSETS FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES AND INTERESTS AND (II) TO ASSUME AND ASSIGN 

EXECUTORY CONTRACTS AND UNEXPIRED LEASES RELATED THERETO  
 

Before the Court is the Motion (the “Sale Motion”), Docket No. _____, filed by the 

above-captioned debtor and debtor in possession (the “Debtor”) on March 25, 2016, requesting 

(among other things) the entry of an order pursuant to sections 363(b), (f), (m), and 365 of title 

                                                 
1  The Debtor also used the following business names:  VPS6; Thoughtwire Hosting; Thoughtwire Marketing; 
Thoughtwire Mobile; and Websites. 
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2

11, United States Code (the “Bankruptcy Code”), and Rules 6004, 6006, and 9014 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), (i) authorizing the sale (the “Sale”) of 

the assets used in the Debtor’s operations free and clear of all liens, claims, encumbrances, and 

interests of whatever type or nature (collectively, the “Interests”), (ii) authorizing the Debtor to 

assume and assign to the Purchaser, as defined herein, certain executory contracts and unexpired 

leases associated with the Debtor’s business and (iii) granting related relief; this Court having set 

April __, 2016, as the date for the sale of the Assets and the Assigned Contracts and the Debtor 

having conducted the sale on April __, 2016; the Debtor having determined that the Purchaser’s 

bid is the best and highest bid for the Assets; the Court having reviewed and considered the Sale 

Motion and it appearing that the relief requested in the Sale Motion is in the best interest of the 

Debtor, its estate, creditors, and other parties in interest in this case; after due deliberation 

thereon; “Purchase Agreement” shall mean the agreement or agreements between the Debtor as 

seller, on the one hand, and ________ (“Purchaser”) as buyer; “Assets” shall mean the assets to 

be sold to the Purchaser pursuant to the Purchase Agreement, more fully described on Exhibit A 

attached hereto, and executory contracts and unexpired leases to be assumed and assigned to the 

Purchaser shown on Exhibit B hereto (the “Assigned Contracts”); and good cause appearing 

therefore, it is hereby FOUND AND DETERMINED AS FOLLOWS: 

A. The Court has jurisdiction over the Sale Motion and the transactions contemplated by 

the Sale Motion pursuant to 28 U.S.C. § 1334 and reference from the District Court for the 

Northern District of Ohio pursuant to 28 U.S.C. § 157.  This matter is a core proceeding pursuant 

to 28 U.S.C. § 157(b)(2).  Venue of this case and the Sale Motion is proper pursuant to 28 U.S.C. 

§§ 1408 and 1409. 
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B. The statutory predicates for the relief requested in the Sale Motion are sections 

363(b), (f), (m), and 365 of the Bankruptcy Code and Rules 6004, 6006, and 9014 of the Federal 

Rules of Bankruptcy Procedure. 

C. As evidenced by the affidavit of service, Docket Nos. _____ through ______ 

previously filed with the Court, and based on the representations of counsel at the hearing held 

on April __, 2016, on the Sale Motion (the “Hearing”) and upon further notice under Rule 6006 

of the Federal Rules of Bankruptcy Procedure provided on _____ ___, 2016, to any non-Debtor 

party to an executory contract that the Debtor proposes to assume and assign to the Purchaser, 

together with proposed cure amounts to be paid by the Purchaser; (i) proper, timely, adequate, 

and sufficient notice of the Sale Motion and the sale has been provided in accordance with 

sections 363 and 365 of the Bankruptcy Code and Rules 6004, 6006, and 9014 of the Federal 

Rules of Bankruptcy Procedure; (ii) such notice was reasonable, sufficient, and appropriate under 

the circumstances; and (iii) no other or further notice of the Sale Motion, is required.  

D. A reasonable opportunity to object or be heard with respect to the Sale Motion and 

the relief requested therein has been afforded to all interested persons and entities, including: 

(i) counsel for the Purchaser; (ii) counsel for the Debtor’s prepetition secured lender(s); (iii) the 

Office of the United States Trustee; (iv) all entities known to have asserted any lien, claim, 

encumbrance, alleged interest in or with respect to the Assets; (v) all non-Debtor parties to the 

Assigned Contracts upon notice provided under paragraph C hereof; and (vi) all other entities 

that have filed requests for notices pursuant to Bankruptcy Rule 2002. 

E. The Debtor has demonstrated sound business justifications for the Sale and the related 

transactions pursuant to section 363(b) of the Bankruptcy Code. 

F. The Sale was negotiated, proposed, and agreed to by the Debtor and the Purchaser as 

parties thereto without collusion, in good faith, and from arm’s length bargaining positions.  
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Neither the Debtor nor the Purchaser have engaged in any conduct that would cause or permit the 

Sale to be avoided under section 363(n) of the Bankruptcy Code.  The Purchaser is a good faith 

purchaser under section 363(m) of the Bankruptcy Code and, as such, is entitled to all of the 

protections afforded thereby. 

G. The consideration provided by the Purchaser for the Assets and the Assigned 

Contracts (i) is fair and reasonable; (ii) is the highest and best offer for the Assets and the 

Assigned Contracts; and (iii) will provide a greater recovery for the Debtor’s creditors and other 

interested parties than would be provided by any other available alternative. 

H. The sale of the Assets to the Purchaser under the terms of this Order will be a legal, 

valid, and effective transfer, and will vest in the Purchaser all right, title, and interest of the 

Debtor to the Assets free and clear of all Interests including, but not limited to, those (i) that 

purport to give to any party a right or option to consummate in the future, any sale, contingent 

sale, title retention agreement or lease relating to the Assets (or a right or option to terminate the 

Debtor’s or the Purchaser’ rights therein), or any similar rights, and (ii) relating to taxes arising 

under or out of, in connection with, or in any way relating to the operation of the Debtor’s 

business prior to the date (the “Closing Date”) of the consummation of the Sale (the “Closing”). 

I. The Debtor may sell the Assets free and clear of all Interests of any kind or nature 

whatsoever because, in each case, one or more of the standards set forth in section 363(f) of the 

Bankruptcy Code has been satisfied.  Those holders of Interests and non-Debtor parties who did 

not object, or who withdrew their objections, to the Sale or the Sale Motion are deemed to have 

consented pursuant to section 363(f)(2) of the Bankruptcy Code.  Those holders of Interests fall 

also within one or more of the other subsections of section 363(f) of the Bankruptcy Code and 

are adequately protected by having their Interests, if any, attach to the proceeds of the Sale 

ultimately attributable to the property against or in which they claim or may claim an Interest. 
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J. Approval and consummation of the Sale at this time is in the best interest of the 

Debtor, its creditors, its estate, and other parties in interest. 

K. The Purchaser would not consummate the transactions contemplated by the Sale, thus 

adversely affecting the Debtor, its estate, and its creditors, if the sale of the Assets were not free 

and clear of all Interests of any kind or nature whatsoever, or if each Purchaser would, or in the 

future could, be liable for any such Interests and if the transfer could not be made under section 

363 of the Bankruptcy Code. 

NOW, THEREFORE, BASED UPON THE FOREGOING FINDINGS OF FACT, IT IS 

HEREBY ORDERED, ADJUDGED, AND DECREED, EFFECTIVE IMMEDIATELY, THAT: 

1. The Sale Motion shall be, and hereby is granted, as further described herein. 

2. Defined terms not otherwise defined in this Order shall have the meanings given them 

in the Sale Motion. 

3. Any party that received notice of the Sale Motion and did not object shall be deemed 

to consent to the relief requested therein and ordered hereby. 

4. The Sale as presented to the Court at the hearing on this matter, and all of the terms 

and conditions thereof, are hereby approved as if fully stated herein, and the Debtor is hereby 

authorized to execute the Purchase Agreement on such terms as contained therein. The Purchase 

Agreement and any related agreements, documents or other instruments may be modified, 

amended or supplemented by the parties thereto, and in accordance with the terms thereof, as 

may be necessary to give effect to the intent of the parties as represented to the Court and 

consummate the transactions contemplated by such agreements, documents or instruments 

without further order of the Court, provided that any such modification, amendment or 

supplement is not materially different from the terms presented to the Court and does not have a 

material adverse effect on the Debtor’s estate as defined herein, in form and substance.   
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5. Pursuant to section 363(b) of the Bankruptcy Code, the Debtor is authorized and 

directed to consummate the Sale, pursuant to and in accordance with the terms and conditions of 

the Purchase Agreement and to take all actions and execute all documents as may be necessary to 

consummate the Sale or effect the transactions referenced in or otherwise contemplated by the 

Purchase Agreement. 

6. The Debtor is authorized and directed to execute and deliver, and is empowered to 

perform under, consummate, and implement, the Purchase Agreement, together with all 

additional instruments and documents that may be reasonably necessary or desirable to 

implement the Purchase Agreement, and to take all further actions as may be requested by the 

Purchaser for the purpose of assigning, transferring, granting, and conveying to the Purchaser or 

reducing to possession the Assets, or as may be necessary or appropriate to the performance of 

the obligations as contemplated by the Purchase Agreement. 

7. In connection with the assumption and assignment of the Assigned Contracts, the 

Purchaser shall promptly pay or agree to the payment terms for all Cure Amounts.  Any non-

Debtor party to an Assigned Contract that disagrees with or disputes the Cure Amount must file 

an objection to the Cure Amount no later than _______ __, 2016.  In the event that no objection 

to the Cure Amount is filed, then the non-debtor party to the Assigned Contract shall be deemed 

to have waived any objection thereto, and the Cure Amount shall be deemed binding on the non-

Debtor party and the Purchaser.  The Debtor shall not be required to take any other action or to 

make any other payment with respect to any defaults under the Assigned Contracts.  All non-

Debtor parties to Assigned Contracts are hereby enjoined and forever barred from asserting any 

claim or default, including termination of any Assigned Contract by reason of any claim or 

default which may exist under such Assigned Contracts, except as may be specified in the 

Purchase Agreement or as otherwise set forth in this Order. 
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8. Subject to the provisions of paragraph 7 of this Order, the Debtor is authorized and 

directed to assume and assign the Assigned Contracts to the Purchaser, free and clear of all 

Interests, and the assignment of the Assigned Contracts is valid under section 365 of the 

Bankruptcy Code and the Assigned Contracts will be deemed to have been assumed by the 

Debtor and assigned to the Purchaser effective as of the Closing Date.  Pursuant to section 

365(k) of the Bankruptcy Code, the assignment by the Debtor of the Assigned Contracts relieves 

the Debtor and its estate from any liability from any breach of the Assigned Contracts after the 

Closing Date. 

9. The purchase price to be paid by the Purchaser for the sale and transfer of the Assets 

under the terms of the Sale and the Purchase Agreement constitutes reasonably equivalent value 

and fair consideration under the Bankruptcy Code and under the laws of the United States, any 

state, territory, possession or the District of Columbia.  The sale of the Assets and other 

transactions contemplated by the Purchase Agreement may not be avoided under sections 363(k) 

or (n) of the Bankruptcy Code. 

10. The transactions contemplated by the Sale and the Purchase Agreement are 

undertaken by the Purchaser in good faith, as that term is used in section 363(m) of the 

Bankruptcy Code and, accordingly, the reversal or modification on appeal of this Order shall not 

affect the validity of the Sale of Assets to the Purchaser, unless such Sale and this Order are duly 

stayed pending appeal.  The Purchaser is a purchaser in good faith of the Assets for all purposes. 

11. All of the Debtor’s interest in the Assets shall be, as of the Closing Date, transferred 

to and vested in the Purchaser.  Upon the Closing Date, this Order shall be considered and 

constitute for any and all purposes a full and complete general assignment, conveyance, and 

transfer of any assets acquired by the Purchaser under the Purchase Agreement and/or a bill of 

sale or assignment transferring good and marketable, indefeasible title and interest in the assets 
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acquired by the Purchaser under the Purchase Agreement.  In accordance with the Sale and the 

Purchase Agreement, from and after the Closing Date, the Purchaser shall be granted immediate 

and unfettered access to the Assets. 

12. Except as expressly permitted or otherwise specifically provided for in the Purchase 

Agreement and this Order, pursuant to sections 105(a), 363(f), and 365 of the Bankruptcy Code, 

the Assets shall be transferred to the Purchaser free and clear of all Interests of any kind or nature 

whatsoever, (including but not limited to any liens, claims, rights or encumbrances of any 

governmental authority or entity, and any other claims, known or unknown, contingent or non-

contingent for any environmental liability or products liability), with all such Interests to attach 

to the net proceeds of the Sale in the order of their priority, with the same validity, force, and 

effect which they now have as against such assets, subject to any claims and defenses that the 

Debtor and other parties having Interests in the Assets may possess with respect thereto. 

13. Except as expressly permitted by applicable law or otherwise specifically provided 

for in the Purchase Agreement, or this Order, all persons and entities, including, but not limited 

to, all debt security holders, equity security holders, governmental, tax and other regulatory 

authorities, lenders, trade and other creditors holding Interests of any kind or nature whatsoever 

against or in the Assets (whether legal or equitable, secured or unsecured, matured or unmatured, 

contingent or non-contingent, liquidated or unliquidated, senior or subordinated), arising under 

or out of, in connection with, or in any way relating to the operation of the Debtor’s business 

prior to the Closing Date, are hereby forever barred, estopped, and permanently enjoined from 

asserting against the Purchaser, its successors or assigns (to the extent allowed by law), its 

property, its officers, and any directors and shareholders of the Purchaser, such persons’ or 

entities’ Interests.  All holders or beneficiaries of the Interests are hereby directed to cooperate 

with the Purchaser in delivering such documents reasonably requested by the Purchaser, which 
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may be necessary to evidence and effectuate the extinguishment of any Interests from or against 

the Assets.  

14. If any person or entity that has filed financing statements, assignments, security 

agreements, lis pendens, or other documents or agreements evidencing Interests in any of the 

Assets shall not have delivered to the Debtor prior to the Closing Date in proper form for filing 

and executed by the appropriate parties, termination statements, instruments of satisfaction, and 

releases of all Interests which the person or entity has with respect to the Seller or otherwise, 

then (a) the Debtor is hereby authorized to execute and file such statements, instruments, 

releases, and other documents on behalf of the person or entity with respect to the Assets; and (b) 

the Purchaser are hereby authorized to file, register, or otherwise record a certified copy of this 

Order, which, once filed, registered or otherwise recorded, shall constitute conclusive evidence 

of the release of all interests in the Assets of any kind or nature whatsoever. 

15. This Court retains jurisdiction to endorse and implement the terms and provisions of 

the Sale and the Purchase Agreement, all amendments thereto, any waivers and consents 

thereunder, and each of the agreements executed in connection therewith in all respects, 

including, but not limited to, retaining jurisdiction to (a) compel delivery of the Assets to the 

Purchaser; (b) compel delivery of the Purchase Price or performance of other obligations owed to 

the Debtor; (c) resolve any disputes arising under or related to the Sale or the Purchase 

Agreement, except as otherwise provided therein; and (d) interpret, implement, and enforce the 

provisions of this Order. 

16. To the extent not inconsistent with or prohibited by applicable law, the Purchaser 

shall have no liability or responsibility for any liability or other obligation of the Debtor arising 

under or related to the Assets other than those expressly assumed in the Sale and under the 

Purchase Agreement or arising under the Assigned Contracts from and after the Closing Date.  
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Without limiting the generality of the foregoing exclusion, the Purchaser is assuming no 

obligation for, and (to the extent consistent with applicable law) shall have no responsibility with 

respect to, the Debtor’s accounts payable or liabilities under environmental laws.  The Purchaser 

shall be under no obligation to hire any of the Debtor’s employees and shall not assume any 

obligations to or with respect to such employees, including, without limitation, any obligations 

for employment compensation, benefits or severance or any obligations under or with respect to 

any ERISA plan, any multiemployer plan or otherwise, including, without limitation, obligations 

arising under COBRA, any obligation to provide compensation or benefits pursuant to any 

employment contract, and any obligations under or with respect to any collective bargaining 

agreements.  Except for such obligations expressly assumed by the Purchaser, all persons are 

hereby enjoined from asserting or prosecuting any claim against the Purchaser to recover on any 

claim such person had, has or may have against the Debtor, its estate or the Assets. 

17. The terms and provisions of the Purchase Agreement and this Order shall be binding 

in all respects upon, and shall inure to the benefit of the Debtor, its estate and creditors, the 

Purchaser, and their respective affiliates, successors, and assigns and any affected third parties 

(including, but not limited to, all non-Debtor parties asserting interests in the Assets), 

notwithstanding any subsequent appointment of any trustee under any chapter of the Bankruptcy 

Code, upon which trustee such terms and provisions likewise shall be binding. 

18. The failure specifically to include any particular provisions of the Sale or the 

Purchase Agreement in this Order shall not diminish or impair the effectiveness of such 

provisions, it being the intent of the Court that the Sale and the Purchase Agreement be 

authorized and approved in their entirety as if fully stated herein. 

19. Any notices of appeal of this Order must be in writing and must be filed with the 

Court and served on (a) Anthony J. DeGirolamo, 3930 Fulton Drive NW, Suite 100B, Canton. 
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Ohio 44718; and (b) Jay Wagner, Esq., Wagner Law Firm, P.O. Box 576, Galion, Ohio 44833.  

This Order shall be effective immediately upon its entry.  The stays provided under Bankruptcy 

Rules 6004(g) and 6006(d) are both hereby waived and no stay shall apply to the Sale.  This 

Order shall take effect immediately and shall not be stayed pursuant to Bankruptcy Rule 7062 or 

otherwise.  This Order is, and shall be entered by the Clerk in the records of the Debtor’s case as, 

a “final” order pursuant to Fed. R. Civ. P. 54 and 58 and Bankruptcy Rules 5003, 7054, and 

9021. 

### 
 
PREPARED BY: 
 
Anthony J. DeGirolamo (0059265) 
3930 Fulton Drive NW, Suite 100B 
Canton, Ohio 44718 
Telephone:  330-305-9700 
Facsimile:  330-305-9713 
E-mail:  ajdlaw@sbcglobal.net 
 
COUNSEL FOR THE DEBTOR AND 
DEBTOR IN POSSESSION 
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CERTIFICATE OF SERVICE 

 
The undersigned hereby certifies that a copy of the foregoing Order was served via 

regular U.S. Mail, postage prepaid, upon those listed below, this _______ day of _________, 

2016. 

 
 _____________________________   
       Deputy Clerk   
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